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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 12350076
Washington, D.C. 20549W38hington' DC Expires: December 31, 2008
TEMPORARY ﬂc Estimated average burden
FO RMD hours per respanse..............c..... 4.00

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)

Limited Partnership Interests

Filing Under (Check box(es) that apply): [J Rule 504 (O Rule 505 [ Rule 506 [J Section 4(6) [J ULOE
Type of Filing: BJ New Filing (J Amendment

A. BASIC IDENTIFICATION DATA 090003\5

1. Enter the information requested about the issuer

Name of Issuer ([] check if this is an amendment and name has changed. and indicate change.)
New Castle Partners (UU.S ), L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)}
237 Park Avenue, B FI, New York, NY 10017 ] (212)272-1630
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)

(if different from Executive Offices)

Brief Description of Business: To achieve the preservation and incremental growth of capital by investing primanily in highly liquid U.S. mid- to large- capitalization
stocks under a fong bias strategy.

Type of Business Organization

3 corporation & timited partnership, already formed O other {please specify):
[ business trust [ timited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: L 12 [Lofol] [ Actual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) | D | E |

GENERAL INSTRUCTIONS: Nate: This is & special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D {17 CFR 239.500T) or an amendment to such a

notice in paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an
inttial notice using Form D (17 CFR 239.500} but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise

;c::::;r:ith all the requirements of § 230.503T. PROCESSED

Who Must File: All issuers making an offering ol securities in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et

seq. or 15 U.S.C. 77d(6). g JAN 1 3 Zﬂng

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S,

Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that ) eI
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address. THON;gON R;LTERS
Where to File: U.S. Securities and Exchange Commission, 100 F Street, N.W., Washington, D.C. 20549,

Copies Required. Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed

must be a photocepy of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,

any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B.

Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that

have adopted ULOE and that have adopted this form. Tssuers relying upon ULOE must file a separate notice with the Securities Administrator in
each state where sales are to be, or have been made, If @ state requires the payment of a fee as a precondition to the claim for the exemption, a
fee in the proper amount shall accompany this form, This notice shall be filed in the appropriate states in accordance with state law. The
Appendix to the notice constitutes a part of this notice and must be completed,

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (9-08) Persons who respond to the collection of information contained in this form loll9
are not required to respond unless the form displays a currently valid OMB
control number. .
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
»  Each promoter of the issuer, if the issuer has been organized within the past five years;
= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% of more of a class of equity securities of the issuer;
®  Each executive officer and director of corporate issuers and of corporate generai and managing partners of partnership issuers; and
+  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer [ Director General and/or
Managing Partner

Full Name (Last name first, if individual)
New Castle Holding, Tnc.

Business or Residence Address (Number and Street, City, State, Zip Code)
237 Park Avenue, 8 Fl., New York, NY 10017

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ Executive Officer* [0 Director  [J General andfor
: Managing Partner

Full Name (Last name first, if individual)
Kurland, Mark A.

Business or Residence Address (Number and Street, City, State, Zip Code)
237 Park Avenue, 8" Floor, New York, NY 10017

Check Box(es) that Apply: [] Promoter [ Beneficial Owner [] Executive Officer B Director* [T General and/or
Managing Patther

Fuli Name {Last name first, if individual)
Reitzes, Robert S.

Business or Residence Address (Number and Street, City, State, Zip Code)
237 Park Avenue, 8® Floor, New York, NY 10017

Check Box(es) that Apply: [J Promoter  [] Beneficial Owner [ Exécutive Officer [ Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [J Beneficial Owner [ Exccutive Officer  [] Director  [J General and/or
Managing Parner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ Beneficial Owner [ Executive Officer [ Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
* of the General Partner
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B. INFORMATION ABOUT OFFERING

1. Has the issuer seld, or does the issuer intend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimum investment that will be accepted from any individual? ............

* subject to modifications at the discretion of the General Partner

3. Does the offering permit joint ownership of a single unit? ............

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar Temuneration for solicitation of purchasers in conncction with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
O X

$1,000,000

Yes No
O

Full Name (Last name first, if individual}

Harold K. Cohen

Business or Residence Address (Number and Street, City, State, Zip Code)

60 E. 42™ Street, 31" Floor, Suite 3112, New York, New York, 10165

Name of Associated Broker or Dealer

HKC Secutities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All Suates™ or check individual States)..........

Cac] [ax] [az] [ArR] [ca] [col

O A States

= e Dcl[Fleﬁ;AJm >

] [ 1 [R] [a] [ME] [Mo] [ma] [wmr] [wmN] [ MS] o]
mt] [NE] [nv] [sE] [N [aM] [NY K [NC] [8D] [oH] [ox] [or]}] LPAK
] 5] o] [ [x] [o] [l [Oval [Dwal [wvi [bw] Cwy] [Ler]
Full Name {Last name first, if individual)

Brad Goldner

Business or Residence Address (Number and Street, City, State, Zip Code}

4250 Veteran Memorial Highway, 4" floor, Holbrook, NY 11741

Name of Associated Broker or Dealer

American Portfolio Advisors, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “ATl S1ates™ 67 Check MAIVIGUAL SEES) vrvr oveesesvosreeesesss oo s ssre s ssssssssis hstssessssssssssssssessesssssssesasssssorssmeeniorssessosssssmnanss ] Al States
a ] =] =] [a] [col [ [oe] [ [e]) [6a] (w) [1nd
] w] [a] [xks] [kv} [1a) [ME] [MB] [ma] [wmr] [wmn] [ Ms] | Mo ]
Mr] [Ne] [Nv] [no] [Nk [wwm] [Nk [Nc] [xp] Lod] [ok] [©or] [Fa]
Rt] [sc] [sp] [n] [ox] [ur]) [O7] [Oal [val vl [(wv [wy]l L[pr]
Full Name (Last name first, if individual)

Bear Steams & Co.

Business or Residence Address (Number and Street, City, State, Zip Code)

383 Madison Avenue, New York, NY 10179

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check “All States™ or check individual States)............ st e eeeeseseam e e rereeranes B Al States
Can] [ax] [0 [ERK]) [a] [eo] [ [ee] [ec] [rr] [Gal] ] [}
] [ml ] [x]1 [&] [a] [~M&] [Mp] [wa]l [m] [my] [wms] [Mo]
(mt] [xe] [mv] [Fa] [] {am] [®ry] [Nc] [xp] [oer] [oxk] [or] L[ra]
] g O ] [ox3 o) O] [a] [wa] [wv] [w] [wy}l [er]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate
Type of Security . Offering Price

DIEDE. v rseriiste et s sttt s s et s e e et e e R e R R £ et e s rr et e arnetats

Amount Already
Sold

[ Common [] Preferred

Convertible Securities (INCIUGING WAITANTS}.....cvevmiv v irvinsssrr st ssssessesss s erasemses e reesssssssssssresstasstssstessasensasssss 9

$

Partnership Interests. ... £500.000.000

$147,092 028

Other (Specify )OOV OO UO VS UUSOTUUROPRUPIOT. |

$

T et s s e S900,000,000

$147.092,029

Answer also in Appendix, Column 3, if filing under ULOE.

2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 304, indicate
the number of persons who have purchased securities and the aggregate dollar amount of thew
purchases on the total lines. Enter “0™ if answer is “none™ or “zero.”

Number
Investors

ACCTEAMEA INVESTOS .. covevre v crveeestrenare st e crersessster s b ssssssrss ssess e srena s ss s s sssns stessssssssesmsnssemsssmessnssnntessossersnsnesses G0

Apgregate
Dollar Amount
of Purchases

$147.092,629

INON-BCCEEAIEA IMVESLOTS . ...e.. e ievvieivessieirieisis e eenss s st s sb st s b d s remsmsaont 450088010 084884542 b e mreems ot 8

$

Total (for filings under Rule 504 00¥) .o eeee vt rss e st ssssess st s e st smmne s st ensnssssresaees

$

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of
Type of offering Security

RUle 505 it stbtene s essseese e

Dollar Amount
Sold

REGUIBLION A oocrrtverersessmssisss it et sttt s semass ras sttt s s 8t bR e s s emas e bbb esrnssroe e et

RUIE S04 cern vt rermeraat s 8ebs s 48 04 R8s 1A 4R b e e 5 st e e RS

Total....cooerierenns

e h oa

4. a Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering.  Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

Transfer AZent’s FRES ... screnrcees e erena st e eessenneess

Printing and Engraving Costs......

Legal Fees....

ACCOUNEIIE FRES...omeeeiie e s se s eesss e s as s 44 1008051 e et e emn 4518V 44t s eet s s et 1o et es s ee s et ot smenmsememre s s snesenssmnemerane
ENZIMEETINEG FEES ... vt irsaseosse e s a5 sa b8 54548051 e ceerms s se e 415452 BA R e aemes e et sae e e mese e e 1e st e4soeeeememtmmranesse s emonracas et seree

Sales Commissions (Specify finders’ foeS SEPATALELY ) ..uuveiviuerssrrsrersrerrsresestssistessssi s cesssrasssseass s s 11 sssesssssas oo sr s 5 5sse sess 88 s ve

Other Expenses (identify)

Total........
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1
and total expenses fimished in response to Part C - Question 4.8, This difference is the “adjusted gross
proceeds to the issuern.” ..emannn reeevsm $49%.990,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown, [f the amount for any purpose is not known, furnish an estimate and
check the box to the feft of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, & Payments To

Affiliates Others
Salaries and fees....ccev..t e S I + Os
Purchase of real estate ... S I Os
Purchase, rental or teasing and installation of machinery
AN CGUIDINENT ..vovcorcermrmsrerssrssss s ssssssssssssssssssssssssensessmesseeresesssssesmsssssessmmsssssssssssmssssssssssssssmssessnsossssneensese L 5_____ 1'%
Construction or leasing of plant buildings and fACilities........uwereereesssermemsesmssssssssee s s ssssimrmsrean I Os
Acquisitions of other businesses {including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) ...., " S i . O s
Repayment of indebtedness.......... . Os Os
Working capital...... I Os
Qther (specify):Investments ) B 5499.990,000 Os

s Os
Column Totals: Bd $499,990.000 Os
Total Payments Listed (column 101als BAAEA} .......cvrrircisressie s ceversssmsimssensssssssssssssssssssnstoeseetosensmersesnsrssersenssonsnes (08 $499,990,000
D. FEDERAL SIGNATURE J

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accreditedWor pursu paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Datc/ '
New Castle Partners (1).8.), L.P. 247K |

Name of Signer (Print or Type) //T'flle of SiEner (Print or Type)

Gerald Cummins Authorized Person

* Advisory and performance fees will be paid by the Company to the Investment Advisor, depending on the net asset valee of the Shares and income generated; such
fees are not calculable at this time,

" ATTENTION
Intentional misstatements or omisslons of fact censtitute federal criminal violations, (See 18 U.S.C. 1001.)
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